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Minutes of the special meeting of the New York Power Authority’s Governance
Committee held, via video conference, at the Clarence D. Rappleyea Building, 123 Main Street,
White Plains, New York, at approximately 8:30 a.m.

The following Members of the Governance Committee were present:

Trustee Anne M. Kress, Chairperson
Chairman John R. Koelmel, Member
Vice Chairman Eugene L. Nicandri, Member
Trustee Anthony Picente, Jr., Member

Also in attendance were:

Tracy McKibben Trustee
Gil Quiniones President and Chief Executive Officer
Justin Driscoll Executive Vice President and General Counsel
Edward Welz Chief Operating Officer
Parija Soubhagya Senior Vice President and Chief Risk Officer
Jill Anderson Senior Vice President – Wholesale Commercial Operations
Jennifer Faulkner Senior Vice President – Internal Audit
Kristine Pizzo Senior Vice President – Human Resources
Karen Delince Vice President and Corporate Secretary
Joseph Gryzlo Vice President and Chief Ethics and Compliance Officer
Lorna Johnson Senior Associate Corporate Secretary
Sheila Baughman Senior Assistant Corporate Secretary
Peter Prunty Director – Infrastructure
Jaiah Gottor Lead Network Analyst – Infrastructure
Glen Martinez Senior Network Analyst – Infrastructure

Acting Chairman Eugene Nicandri presided over the meeting. Corporate Secretary Delince kept the
Minutes.
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Introduction

Acting Chairman Nicandri said Trustee Kress, Chairperson of the Committee,

asked him to chair the meeting. He welcomed committee members, Trustee McKibben and

Authority senior staff to the meeting and said the meeting had been duly noticed as

required by the Open Meetings Law and called the meeting to order pursuant to Section

B(4) of the Governance Committee Charter.
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1. Adoption of the Proposed Meeting Agenda

Upon motion made by Chairperson Kress and seconded by Acting Chairman Nicandri,

the Agenda for the meeting was adopted.
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DISCUSSION AGENDA:

2. Risk Management Activity Update

Mr. Parija provided an update of the Risk Management activities to the Committee. He

said as a result of the Risk Workshop Assessment, the participants changed the rating of some of

the top risks.

The following risks were rated lower:

1. Critical Infrastructure Failure – several controls are already in place for this

risk; therefore, the likelihood of a critical infrastructure failure has been reduced.

2. Catastrophic Events – the Authority has several controls in place to reduce

the impact of this risk. In addition, in the past, the Operations team has shown

adequate agility and technical expertise to manage such catastrophic events.

3. Attract and Sustain Qualified Workforce – Human Resources has a number of

controls in motion to control this risk. In reviewing the statistics based on the external

market as well as the Authority’s internal turnover rates and vacancies, the gap

between the vacancies and the turnover rate continue to show a downward trend.

The following risks were rated higher:

1. Workforce Health and Safety – although the Authority has several controls

in place for this risk, it was rated higher because of the importance of safety to the

Authority.

2. Regulatory/Legislative Environment – Because of several events in the

past, the participants felt that it was necessary to raise this risk higher and be more

proactive in terms of anticipating the legislative environment and seeing what the

Authority can do to be better prepared for these events.
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3. Commodity Market Volatility – this risk was raised in order to address the

Authority’s preparedness to deal with market volatility. The Authority needs to develop

a comprehensive framework to address commodity volatility risk as it influences its

budget. PWC is working on this project and it is expected that this project will result in

significant changes in the commodity hedging practices as well as the risk management

program.

4. Disruptive Innovations – the Authority is well positioned to embrace

changes in innovation technology which has been accelerating. A task force has been

assigned to focus specifically on tracking disruptive innovations and technology in order

to learn, not only how the Authority can adapt to these disruptive innovations, but also

how it can be a leader in the technology landscape, going forward.

In response to a question from Trustee McKibben, Mr. Parija said Commodity

Market Volatility, Sustained Low Power Prices and Customer Energy Choices are

enterprise level risks and, therefore, they all impact the Authority’s operations. Their

impact and the controls to manage these risks crosses over different functions and

departments.

In response to a question from Acting Chairman Nicandri, Mr. Parija said

Enterprise Risk have processes in place to test potential catastrophic events and

critical infrastructure failure. A Director of Business Resiliency has been hired to

oversee the various exercises and scenario planning for catastrophic events so that the

Authority can improve its resilience in managing these events.

Ms. Faulkner said that Internal Audit have tested certain of the controls

and strategies as part of the compliance audits that they are conducting. President
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Quinones added that the Authority is undertaking several table-top simulation drills, for

example, dam safety drill, as required by the Federal Energy Regulatory Commission

(“FERC”). Also, the Authority recently conducted a table-top exercise on cyber

security. As the Authority identifies risks, e.g. severe weather events, cyber security,

physical security, pandemic and electromagnetic storms, going forward it will conduct

drills to make sure its emergency management and response and business continuity

plans continue to be robust.

In response to a question from Trustee Picente, President Quiniones said the

table-top simulation drills, e.g. the dam safety exercises, include all external

stakeholders – local officials and first responders that will be affected.

In response to comments by Chairman Koelmel, Acting Chairman Nicandri said

in the past, the Board emphasized to the Operations division that it wanted employee

health and safety at the forefront of the operational risks. Mr. Kessler acquiesced and

said based on that direction, Operations started to observe the severity of the health

and safety incidents and to report major incidents to the Board. He continued that the

Authority has several controls in place to address the impacts of this risk and has

engaged a consultant on human performance factors to provide training for the

employees at the St. Lawrence facility. Mr. Welz added that the training will be rolled-

out to the staff at all of NYPA’s facilities.

Top Risk Assessment Process

Mr. Parija provided a synopsis of the Risk Assessment process. He said one of

the goals of the risk assessment process was to engage a large cross-section of

employees in the Authority. A survey on the different kinds of risks at the Authority was
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sent to Authority staff members. A core team of cross-functional employees was

selected to conduct a deep dive on each of the risks identified in order to identify

mitigation strategies, as well as next steps, going forward.

- Operations department is pursuing a robust emergency management and

business continuity plan and program that will impact cyber security, catastrophic

and critical infrastructure risks.

- The energy commodity risk solution project, once completed, will positively

impact commodity market volatility, sustain low prices, custom energy prices and

hydro flows; and

- The human capital maturity model, once implemented, will impact multiple risks.

In response to a question from Chairman Koelmel, Mr. Parija said once the

Authority has a talented workforce in place it will be able to address all the other risks,

including disruptive innovation.

Mr. Parija continued that through the assessment process, an action plan

regarding the additional steps to be taken for certain risks, going forward, have been

generated.

Working with the sponsors and stakeholders, key risk indicators as a measure of

tracking different risks and understanding how soon or when the Authority can react to

or respond to certain risks, have been developed. They will continue to test this and

modify the key risk indicators, going forward.

In response to a question from Trustee McKibben, Ms. Pizzo said turnover, in

terms of retirement, and vacancy rates are among the ten different measures being

tracked in HR. They have created a system of promoting from within the organization –
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turnover is happening at the mid or top level. This year HR will be working on a

succession plan for the whole organization, not only retirements, but critical leadership

positions and talent.

Chairman Koelmel suggested, and it was agreed that detailed reporting be

provided to the Board on one risk per meeting so that the members can have a better

understanding of the key action plans identified for addressing the top risks.

Mr. Parija continued that ER has developed a scale for “Known Impact” and

“Known Likelihood” for the risks previously mentioned. He said ER will continue to

pursue the assessment of secondary risks for which the “impact” or “likelihood” of those

risks are known and emerging risks where both the “impact” and the likelihood of those

risks are unknown such as data management, natural geomagnetic disturbance and

manmade electro-magnetic pulse.

Cyber Security

The results of the cyber security risk assessment were presented to the Board

at the last meeting and there were three main action plans as a result of those risk

assessments. To date, ER has been working with the Chief Operating Officer and the

Acting Chief Information Officer to identify responsibilities, by function, for each of the

action plans identified through the risk assessment process and continues to make

progress towards achieving the goals that were set.

Reputational Risk

Mr. Parija continued that as a result of the cyber security risk assessment, the

need to develop a comprehensive reputation risk management framework was

suggested. Reputational risk is not an outcome of failing somewhere else but risk by
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itself. Even if the organization does everything right it is still exposed to reputational

risk. The Authority is among the few companies that are pursuing reputational risk as a

separate risk. The Authority has defined its reputational risk and stakeholders and has

a plan in place to implement the reputational risk framework within the next 180 days.

The Senior Vice President of Communication is the sponsor for this risk and ER is

working with him with regard to implementing the reputational risk management

program.

In response to a question from Chairman Koelmel, Mr. Parija said reputational

risk is identified as an emerging risk because ER does not have a full understanding

about this risk as yet. This risk could become part of the top risks in the future.

Chairperson Kress opined that the information on risk is critical for the Board; to

that end she is suggesting that a workshop on risk management and the Authority’s

approach to risk management be given to the Trustees because it’s critical information

for the board. Chairman Koelmel agreed pointing out that it is a part or the Board’s

fiduciary responsibility to understand how risk is being managed and where the Board

needs to focus.
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3. Amendments to the Authority’s By-laws

The Executive Vice President and General Counsel submitted the following report:

“SUMMARY

The Governance Committee is requested to recommend the proposed amendments to
the Authority’s By-laws (Exhibit ‘3-A’) to the Trustees. Deletions are shown by strikethroughs in
brackets; additions are shown by bolded and underscored text. The final version of the proposed
amended By-laws is attached as Exhibit ‘3-B.’

BACKGROUND

The Governance Committee Charter, Section C(1)(d) provides that the Committee
recommend amendments to the Authority’s By-laws to the Trustees and Article IX of the
Authority’s By-laws permits the Trustees to amend, alter or repeal any provision or provisions of
the By-laws at any annual, regular or special meeting.

DISCUSSION

The Trustees are requested to amend the Authority’s By-laws for the purpose of:

(1) Clarifying the requirements under the Power Authority Act and other provisions of the
Public Authorities Law.

(2) Amending officer titles to accurately describe roles and responsibilities and eliminating
officer positions that are obsolete.

(3) Making some conforming and non-substantive changes.

FISCAL INFORMATION

There is no anticipated fiscal impact.

RECOMMENDATION

The Governance Committee is requested to review the amendments to the By-laws
(originally adopted on April 9, 1954, and last amended on May 24, 2016), attached hereto as
Exhibit ‘3-A,’ and, if appropriate, to recommend adoption by the full Board of Trustees at
their meeting to be held on May 24, 2016.”

Upon motion made by Authority Chairman Koelmel and seconded by Chairperson Kress,
the recommendation for the amendments to the Authority’s By-laws was unanimously approved
by the Governance Committee.
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4. Committee Appointments

The Authority’s Chairman submitted the following report:

“SUMMARY

The Governance Committee is requested to review the committee appointments
indicated below.

BACKGROUND and DISCUSSION

The following changes in committee composition are recommended in order to achieve
an even distribution of assignments for each Trustee. (Change indicated in bold.)

Audit Committee
Eugene L. Nicandri (Chair), John R. Koelmel, Anne Kress, Anthony J. Picente, Jr.,
Tracy B. McKibben

Finance Committee
Tracy B. McKibben (Chair), John R. Koelmel, Eugene L. Nicandri, Anne M. Kress,
Anthony J. Picente, Jr.

Governance Committee
Anne M. Kress (Chair), John R. Koelmel, Eugene L. Nicandri, Anthony J. Picente, Jr.,
Tracy B. McKibben

Strategic Planning and Energy Policy Committee
Anthony J. Picente, Jr. (Chair), John R. Koelmel, Eugene L. Nicandri, Anne M. Kress,
Tracy B. McKibben

RECOMMENDATION

The Governance Committee is requested to review the committee appointments as
indicated above and, if appropriate, to recommend adoption by the full Board of Trustees at
their meeting to be held on May 24, 2016.”

Authority Chairman Koelmel said an executive decision was made to populate

every committee with all five members of the Board in order to better navigate some of

the practical issues in terms of a quorum. The Authority now has a fully engaged Board

at all levels.
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5. Motion to Conduct an Executive Session

Mr. Chairman, I move that the Authority conduct an executive session pursuant to

the Public Officers Law of the State of New York section §105 to discuss matters leading

to the appointment, employment, promotion, demotion, discipline, suspension, dismissal

or removal of a particular person or corporation. Upon motion made by Authority Chairman

Koelmel and seconded by Trustee Picente, an Executive Session was held.
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6. Motion to Resume Meeting in Open Session

Mr. Chairman, I move to resume the meeting in Open Session. Upon motion made

and seconded, the meeting resumed in Open Session.
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7. Next Meeting

Acting Chairman Nicandri said the next regular meeting of the Governance Committee is

scheduled to be held on Tuesday, July 26, 2016 at a time to be determined.
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Closing

Upon motion made and seconded, the meeting was adjourned by the Acting Chairman of
the Committee at approximately 9:45 a.m.

Karen Delince
Corporate Secretary
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